FORM D UNITED STATES OMB APPROVAL
SEC tap SECURITIES AND EXCHANGE COMMISSION g::?E:UMBER: Julizjsls‘-gg(v)g
Ma” PmC;SSin Washington, D.C. 20549 ,L{I Zg‘zg Estin}aled average busden
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JUL 28 wuo NOTICE OF SALE OF SECURITIES —
) PURSUANT TO REGULATION D, [Prefix Serial
Was; T SECTION 4(6) AND/OR ! :
’gn.%on' Do UNIFORM LIMITED OFFERING EXEMPTION Dlatc Received l
o

Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)
Limited partner interests in Citi Masters V L.P.
Fiting Under {Check box(es} that apply): O Rule 504 O Rule 505 ® Rule 506 0 Section 4{6} O ULOE
Type of Filing; 0 New Filing Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer () Check if this is an amendment and name has changed, and indicate change.)
Citi Masters V L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
731 Lexington Avenue, New York, New York 10022 (212) 816-6000 _
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numb

e — DR

Private equity fund 08056873

Type of Business Organization

D corporation & limited partnership, already formed O other {please specify):
0 business trust O limited partnership, to be formed
Menth Year
Pl B
Actual or Estimated Date of Incorporation or Organization: R’ Actual O Estimated

CN for Canada; FN for other foreign jurisdiction)

Jurisdiction of Incorporation or Organization: (Enter two-letter LS. Postal Service abbreviation for State: |P_—| PROCESSED

GENERAL INSTRUCTIONS AUt 317008
Federal: . SON REUTERS

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Pants A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to
the notice constitutes a part of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contai'ned in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number 1of9
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote ar dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each peneral and managing partner of partnership issuers.

Check Box(es) that Apply: T Promoter [0 Beneficial Owner [0 Executive Officer O Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Citigroup Private Equity LP

Business or Residence Address  (Number and Street, City, State, Zip Code)

731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner 0 Executive Officer ] Director B General andfor
Managing Partner

(Investment Advisor)

Full Name (Last name first, if individual)

Citigroup Alternative Investments LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply:  [J Promoter ] Beneficial Quner K Executive Officer O Director [0 General and/or
Managing Partner

Full Name (Last name [irst, if individual)

Barber, John

Business or Residence Address  (Number and Street, City, State, Zip Code}

c/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: ] Promoter [ Beneficial Qwner B Executive Officer O Director O General andfor
Managing Partner

Full Name {Last name first, if individual)

Cahasso, Sheri

Business or Residence Address  (Number and Streey, City, State, Zip Code)

¢/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply:  [J Promoter [0 Beneficial Owner B Executive Officer ] Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Ramanathan, Ranesh

Business or Residence Address  {Number and Street, City, State, Zip Code)

/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022

Check Box{es) that Apply: [0 Promoter (0 Beneficial Qwner BJ Executive Officer [ Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

Froman, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)

/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [J Promoter [ Beneficial Owner 3 Executive Officer O Director {J General and/or
Managing Partner

Full Name (Last name first, if individual)

Kim, Millie

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, New York 10013

Check Box{es) that Apply: [J Promoter [ Beneficial Qwner BJ Executive Otticer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Parker, Allen

Business or Residence Address  (Number and Street, City, State, Zip Code)
t/o Citigroup Private Equity LP, 731 Lexington Avenue, New York, New York 10022
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non accredited investors in this offering?................cceieit a i}
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........ocoorereieii s $_150,000
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIY....ooiviiriiime e e ] a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. [fa person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5)
persens (o be listed are associated persons of such a broker or dealer, you may set torth the intormation for that broker or dealer only.

Full Name (Last name first, if individual)
Citigroup Global Markets Inc. (Smith Barney}

Business or Residence Address  (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check “All States™ or check iIndividual SEAESY ..ot b & All States
lAL,lAK AZ [ART] [Ca] co [T ] [OoE7] [oC ] [Ga ] A ] [®_]
[w ] [w ] [a | [xks | [ky ] [ra] [ ME } MD MaA M1 MN MS MO

[Mr ] [ | [wv [NHI [v] Imm] NY |Nc] [nD ] [on ] |0K|EORI [ra ]
Rl §C |SD] [T |Tx] [ur ] [VT] VA WA WV |w1||wv| IPRl
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check iNdIVIAUAl STAKES) ... .ottt et s b C] All States

) ) ] & ) =] (@] =] @F] F1 ] @FJ 6
O 50 ] o0 5 (5] =) o) ] ) ] (5] =]
) ] "] ) (M) ] ) g (%] [0 ] ] [
O O O O O 2 O 2o N O o O L L

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check “All States™ or check INAIvIdUal STATES) ..........ocooiiii it s e [ All States
(A ] [ [A_ ] [A ] (<] [eo] [er] [PE | {©oc [} [ea] [& | [}
E ] F] o] &) ] o) [ =] ) ] ] [
) (] O] ] ] g [(w] [ o] [ &0 FE] G

R SC SO [ ™~ ] | TX ] [ur ] [vT] |VA! [ wa ] [wv] IWIJ [wy ] [Pr ]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none™ or “zero.” If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE w..voveverrers e siriresssermessesenesseermessaessaessebes et eEeesasans £ se e £are s e AR SRR TR e b s e ha b e bt 5.0
EQUILY ..ooeoveveeeeeeemeesimass et rseseassss st bresenas b4 secs £ es e secs e e ene oA SIS e 5.0 $
O Common [J Preferred
Convertible Securities (INCIGAINE WAITANLSY .....oovicvririereri e b $0 s_0
PAMINETSHIP TALEIESLS ..ottt r e bbb e b e e b ess b a2 e b et $73.775.000  $73.775.000
Other (Specify - ) ettt et s ent e ssr R $0 5_0
TOLAL ..o etet ks e sbe e bAoA e nE e et e st e $73,775,000 $73,775,000
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their purchases Aggregate
on the total lines. Enter “0” if answer is “none”™ or “zero. Numtber Dollar Amount
Tnvestors of Purchases
ACCIEAIIE INVESIONS 111iesie e iee ettt s et ser s et em e e b s e A IR LSRR e re s sm e ine e ee s 120 $73.775.000
NON-3CCTEAILE INMVESIOIS .. ..oeeuereresisseeeee e esmesiesees e omi sttt b e sms et eaesmanssre s bbb s b bbb 0 $_ 0
Total (for filings under Rule 504 0nly) ..ot s 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of securities in this offering, Classify securities by type listed in Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE B0 ettt r e et sms e et E AR AR e ne b s 3
REZUIALION A ...oooooiiieieei ettt sass st g ree s e e bbbt st ae e bbbt s s hes s mr s s eba b $
RUIE S04 .. oooiiiieeeeistreresres s rarsers e e rere e s eees e ees e emat e saer e raeses et e ran et meescmrms see AT b Sea ahaEs $
TOLAL .ot ettt bbb sarbs e arnre mseese e et ee e e re et e benne s s ne st et e en et A A A bR b $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject 1o future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
TrAnSTEr ABBILS FEES oottt et e re bR bR s 0o s_¢o
Printing and ENZraving COSIS ...t ceie st st pos s s s s s e b b et B $41,308
LEZAL FEES o.vuvvuiiiterteiiieninsistonanes s s s s ettt s AR bR B $122.105
ACCOUNLITE FEES Loevviviioiisieereriien it sessss e cce et ccs e bem bt s bbb s s bt hrs e ems s s s s b bs e s O s$_J0
ENGINMEEIINE FEES 1..vvuuiveereceeica e eieci et ecs e s csess e e e res s ene e sm s oene s TSRS SRS TR e rb s O s_2o
Sales Commissions (specify finders’ fees SEparately} ..ot 0o $_o0*
Other Expenses (identify) ....( Ferererrerieeressessersssessssnnssnsinseasinssnomsrsnsnsemnneene [ $_0
T OO OSSOSO OO PO U OO UPSUPTRO PRI B $163613

*Placement fees in an aggregate amount of $873,500 have been paid separately by certain investors that have purchased securities in

this offering. Such fees are not expenses of the issuer.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUEL." ... e ettt et e $73.611387

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments 1o

Officers,

Directors, & Payments To

Afliliates Others
SA1AMIES AN FEES 1o.vvvieriesirssiesceeeeeseesevesereserensevse st ssessrssses s snss s e ssisenrcsninsssnsnoneneeresnennnen 1 S_G O $.0
PUICHASE OF TEA ESLALE ...........oecvvieeceeteensiees e e eer b ecas et rar s et ee b benesssbemasss s D %0 0 $o0
Purchase, rental or leasing and installation of machinery and equipment ..o o s$o o I 1]
Construction or leasing of plant buildings and facilities ..o o s [ [
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUrSHANT 10 8 METEEL)....covniiiiiiirtrvsnsroanessmeensenes o $0 [
Repayment of indebtedness ...........coovreeecrecne O %0 o s$o
WOrKing CAPILAL ......v.ee e emes e e nsbr et o 5o O s$eo
Other (specify): __Funding investments and related expenses o $90 ® $73.611.387

o so [m . 1

COIUMI TOAIS .c..voeereeireeeeetceeee st ensesr e e s srase oo s a s st ranna s b hm s bt O $_0 B $73.611387
Total Payments Listed (Column totals added) ... ® $73.611,387

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 505, the
following stgnature constitutes an undertaking by the issyfr to fum?o the U.S. Securities and Exchange Commission, upon writlen request
e

of its staff, the information furnished by the issuer to an, 7]n-accre

d investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Citi Masters V L.P.

Signatfr Date
/Z /&/ July 12, 2008

Name of Signer (Print or Type)

By: Citigroup Private Equity LP, as
General Partner
By: Sheri Cabasso

Titke of Signer (Print or Type)

Vice President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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